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OF M1GKGKK, dated as of tho 27th day of Janu
aiy, 1953, (heieiuafUu HomelimeB referred to ns the "Agreement"),
liy nud between AMHIIUAN SMI;I,TINO AMI lii.uttiNO COMPANY, n, cor-
jmrntion of the State of New Jersey (hou'iimflur homeliwes referred
to as "American") and the Duectois thcieof, aad FtuiiiAi, MINING
AND SMU/TJNO COMIMNY, u rorporauon of tlie Stftto of Delaware (here-
inafter bometimea icfiuied to an "Fcdeiul") and the Dliec'tous theirof :

W i T w J s s r. T a:
WHI.UI.AS, the puui'ipul mul ' j tfisteii 'd oihce. of AAU.BIC.VN in the

State of Ne\v JOJMM, i« at No. 15 Kxehnnge Place, Jt-rbey Cih,
County of Hudson, and The Coijwnition TruHt Company i.s the a^ent
thoiein, in ehaige Ihi'icof, niul ujniii whom jtrocpsa against Aiiiciicfni
may be M4ived within '-aid State; and

W}iHir\N, the jjrinciji.il and H'^i^teied ofliee of Federal HI tin- State
of Delaware ifi «it Xi>. JJ!) iSuulli State S l t c i ' f , in tho < ' i ty oi D u x e i ,
(Joiuity of Kent, and I 'niti ' i l Status (./'orpouitiiin C'oiiipunj is tho agent
in L'haiiro tliL'tuof, mid njjoa whiun juocen^ st^iinst I'Vdouil may lie

within said Stud1 ; and
s, the I'cvtilii ' iilu oi Inrmjioiation of American \vati liled

111 the uflk-f ol the Hecietnry of the State ol New Jersey on the 4th
duj of April, JS19, and iccindi'd in the ollii-c of the Cleik of the County
of Hull-nil on Ihc l l l i day of Apijl, 1S99, iind addilHinul ciirtilicntps in

t of AiHoiH-an ueni liled \ \ i t l i the Si'cu>tai\ of Htnte of New
on Ayiil K, 1901, January 5, 1911, Deeembei 2fi, 192H, May 24,

19.W, Alay 22, I93f>, June 1, 19.17, and November 14, 1951 ; and
\Vju.HUAh, the IVitifiente ol Incorjiorntiou of Federal was filed

in the ofliee of the Seiretary of the State of Delaware on the 24th day
of June, 19U,'I, and u eei tilted COJA theieof was xeeorded ^n the offire
of the Ki'fowler of the t'ountj ol' Now Castle in t,uid Stuto on the
Arith day of June, liHKi, un imiended Ceitilieate of Tncorjioratioji buforc
payment of capital was .so filed on the 22nd day of August 1903,
and additional eertifumli's in resjit-et of Fedeinl A\-erp filed in (he office
of the Secietaiy of the State of Delaware on Jnmmiy G, 19UU, October
17, 1907, July i«, 1927, June 20, 1929, Way 29, 1931, April 12, 1934,
April 24, 1934, Apiil 24, 193(i, June 1C, 1937, June 30, 1938, May 31,
1939, June 1, 1939, November 2H, 1939, and November 24, 1949; and
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h, American has an authorized capital stock consisting of
8,500,000 shares divided into two classes, of which 500,000 shares of
the pur value of $100 each nre designated as Preferred Stock and
8,000,000 shares without nominal or par value are designated as Com-
mon Stock and there have been duly issued and are now outstanding
certificates for 500,000 shares of Preferred Stock and 5,260,000 shares
of Common Stock , and

As, Federal lias an authorized* capital Htoek consisting of
$4»:V-'K{) divided into 24G,G40 slum's of Common Stock of the par value
of $2.00 each nnd them have been duly issued and are now outstanding
corlUiefttoH for said <M6,G40 shares of Common Stock; and

American and Federal are organized for the purpose
of carrying on business of the same or of a similar nature; and

s, the respective Boards of Director* of eueli corporations
(herein MHiipthnps called the "constituent corporations") deem it ad-
visable, to the end that greater efficiency and economy of management
may UP accomplished, and otherwise and generally to the advantage
and welfare of such corporations nnd their several nnd respective
stockhohleis to merge such corporations under and pursuant to the
provisions of Sections 14:12-1, 2 and 3 of the Revised Statutes of New
Jeitey mid Section 5U of the General Corporation Law of the State
of Dcluwuie;

Now, TJIMI*FOKI , in consideration of the premises and of the nm-
tual agimneutb, provisions, covenants and giants heroin contained)
it is hereby agiecd by and bptwpen the euid parties hereto, and in
accordance with the Mud laws of the States of New Jersey mid Dela-
ware, that Fi-deinl shall be and the same is hereby meiged into
American !ind said American (herein sometimes referred to ns the
"Ountmiuiig Corporation") does hereby merge J'Ydernl into itself;

AMI the parties hereto b> these presents ngice to and presciibe
(he term* and conditions of t,uid merger (Jit'H'Jiinftur culled the
"Meigei "), the mode of cariying the. same into effect, tlie manner of
i'onvprlmg tlip capital stock of each of UIP constituent coipoiations inta
stock of (ho corpcuutnm sum\anp; the Merger and eucli other details
mid provisions us nro deemed npcessnry or proper (o perfect t l ip
all ot Mlncli tin1 mud parties herelo do mntnnHy and bcvcrally
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and covenant to obheive, keep und perform, an Ueieinafter set forth,
that is to say :

FUIST. \Vhcn this Agreement sliall have been signed, acknowl-
edged, filed and iceoided in accordance with the lawa of the States
of New Jersey and Delaware, as amended and supplemented, the
separate oigam/ation and existence of Fi'dcrnl shall cease, except inso-
far as thu same may be continued by Htutntc, or requisite for carrying
out the purposes of tlus Agreement, and Federal shall be merged
into Anieiican, the Continuing Corporation. The date upon which
Federal shall hr- merged into American is hereinafter referred to as
"the effective dale of this Agreement".

n: The name of tho Continuing Corpoiation shall be
SMI:LTIKO AMI HKFIWINQ COMI-ANY.

TJIIBU: TJie niimbei, IIHJIICH and post-office addresses of the first
and officers of the Continuing Corporation, who shall hold

office until their succeshorN are chosen or appointed either according
to law or the Uy-Laws of thu Continuing Corporation, are as follows:

DIRMCTOUS
Ntimes

Kenneth C. Hrownell
Men el 1' Callaway
II Donald Campbell
HicluudG Croft
John C. JOnuHon
I{. I'1. Goodwill
Dtvvi'iTU\ C, Jobeplw
I'1 J Lcaty
J. ]). MacKeiuie
Ktlgui L. NuwhoiiRC, Jr.
D. H. H. 1'almer
Ix-wih TO. Pieihon
.1. J. KiiHsell
Ohcar H. Straus
linger W
Siinnii D,
.lolin I1. Traphagen
H \Vndli Vaughun

Post Office Addresses
Hound Hill Road, Greenwicli, Con...
J)c Soto ITotel, Savannah, Georgia
435 Kast .riljnd Street, New York, N. Y.
1021 Park Avenue, New Yoik, N. Y.
Tower Ilill Road, Scnrboiough, N. Y.
(J Hilltop Drive, Great Neck, X. Y.
200 East (iiUh Sheet, New York, N. Y.
3'M 1'uik Avenue, New York, N. Y
870 FjfUi Avenue, New York, N. Y.
;«) lOast T2ail Street, New Yoik, X. Y.
21 Slope Dnvo, Short IJills, N J,
Westhampton Beach, N. Y
ll'M I'^ifth Avenue, New York, N. Y.
iL'S Eriht CL'nd Street, New York, N Y.
li 1'lnst 93rd Street, Ne\\ York, N. Y.
«5S IVrlh Avenue, New UodielJe, X. Y.
Gfrnionds IJoad, AVi^t X'xapk, N Y.
1 «vnnil Vu->\ 'IVnnre, Tranlh, Nr, J.
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Names
Koger W. Straua

Kenneth C. Hrownell

•Jolrn 0 Knusoii

Edpir L NewhouBe, Jr.

B F. Gnndwin

H Wwlh Vaughan

J. I). MaoKenzip

Simon D. Strauss

l<; W. Thornley

(). W. Tnckwood

S. II. Li-vison

E. D. Bradford

Oscur S. Straus

E. C. Corson

G. A. Broolangton

H. W. GrosB
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OFFICERS
Offices Post Office Addresses

Chairman of G Enat 93rd Street,
the Board New York, N. Y.

President Hound Hill Road,
« Greenwich, Connecticut

Chnirninn of Fi- Tower Hill Rond,
nnnoo ConiimtteD Scarborough, Now York

Viro TreBide'nt 30 East 72ml Street,
New York, N. Y

6 Hilltop Drive,
Great Neck, N. Y.

Vwo President

Vice President 1 Grnrnl View Terrace,
Tenafly, N. J.

Vice President 870 Fifth Avenue,
New York, N. Y.

Vice President G8 Perth Avenue,
NewRochelle.N.Y.

Vice President 344 Grandviow Circle,
Ridgewood, N. J.

Vice President 70 Mason Drive, Flower
Hill, ManhBBoet, N. Y.

Vice President G8-10 108th Street,
Forest Hills, N. Y.

Viro President 20 Ohurdi Street,
Greenwich, Conn.

Treasurer 22B East 62nd Street,
New York, N. Y.

Comptroller 4 Fox Hill Lane,
Short Hills, N J.

Secretary 104 Mast 72nd Street,
New York, N. Y.

General Auditor 57 Countrj Club Drive,
Tenafly, N. J,



The authorized capital stock of the Continuing Corpora-
tion shall be 8,600,000 shares of which 500,000 shall ho Preferred Stock
of the par value of $100 each, nnd 8,000,000 shall be Common Stock
without nominal or par value. The right H, teriua and conditions of the
shares of Haul Prefened and Common Stock issued and to be issued
shall he tlie same as thoso of the. shores of the Preferred and Common
Stock of American, now outstanding.

Tho manner of converting the capital stock of each of the
foiiHtitu?nt coipoiatmns into the stock of the Continuing Corpoiution

be u.s follows :

(u) Kwh sham of Preferred Stock of American wluch is issued
nnd outstanding on the effective date of this Agreement *lmll continue
to be one share of the Pieferred Stouk of thu Continuing Corporation,
and each outstanding cci tifli'iitu i ̂ presenting shares of Prefeued Stock
of American nhall evidencu the ownership of an eijual number of full-
paid, non-assessable slmies of the Preferred Stock of the Continuing
Corporation.

(b) Each share of Common Stock of American \ \hich is issued and
outstanding on the effective date of this Agreement shall lonlinue to
be one nhaie of the Common Stock of the Continuing Corporation,
mid ouch outstanding certificate lepre^enting shares of Common Stock
of Anieiicaii shall evidence the ownprt-hip of an equal number of full-
paid, non-assessable snares of the Common Stock of the Continuing
Corporation.

(e) Kach t-hare of C'ommon Stock of Federal, which is, issued and
outstanding on tlie effective date of this Agreement (exclusive of
•>hare.s of Common Stock of Fcdeial winch, m the effective date of tliib
Agreement, are insued n.ul outhtanding m the name of American, which
shall PCUHC to exist and the certificates representing which shall be
camvlled) shall be converted into one and two-thirds (l-^) shares of
Common Stock of the Continuing Coiporation and each mitctanding
certificate representing such shares of Common Stock of Fedeial shall
theicupon he deemed foi all corporate purposes, other than the paMiient
of dividends, to evidence the ownership of the number of full-paid, non-
assessable shares of Common Stock of the Continuing Corporation into
which the shares of Common Stock of Federal represented by such
certificate shall have been so converted.
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(d) After the effective date of this Agreement, each holder of an
outstanding certificate or certificates theretofore representing Common
Stock of Federal shall sui render tin* same to the Continuing Corpora-
tioa, and nuch liolder shall he entitled, upon such surrender, to receive
in exchange thui efor a certificate or certificates representing the nuni-
her of shares of Common Stock of tin1 Continuing Corporation into
whicJi the shares of Common Stock of Federal .theretofore represented
by the. cei tilicate or certificates HO surrendered shall have been con-
Verted BH aforesaid, Unless and until any such outstanding certificates
shall he BO surrendered, no dividends payable \o the holders of record
of Common Stock of the Continuing Corporation as of any date sub-
sequent to thi' elfective datfc of this Agreement shall be paid to tlip
holders of nuclt outstanding certificates, but upon such surrender of an\
such outstanding certificate or certificates there, ahull be paid to the
record holder of the certificate or certificates for Common Stock of
the Continuing Corporation inaued in exchange therefor the amount
of dividends which theretofore became payable with respect to the
number of shares of Common Stock of the Continuing Corpniation
represented by the certificate 01 certificates issued in exchange,

(i'J If t l ic certificate for any shares of the Continuing Coipora-
tion ih to be issued in a name other than that in which the certificate
for shares sunendored for exchange shall be {registered, it shall he a
condition uf *>uch exchange that the certificate so surrendered shall be
propellv endorsed for transfer and that the person requesting such
exchange pa> to the Continuing Corporation' any transfer or other
tnxe* ie<!itiied b\ leasun theieof or establish to the satisfaction of the
Continuing Corporation that such tax hah been paid or is not payable.

(f) Tin* Continuing Corpoiation shall not !ie required to issue any
fraction of u .share uf Coimnun Stock uf the Continuing Corporation
in connection with such convei&ion, but may issue and deliver scrip
certificate* repiesenting fractional interests, exchangeable at any time
within two vwus after the effective date of this Agreement, with other
fractional .scrip certificates in sufficient aggregate amount, for certifi-
cates representing such number of whole shaien of Common Stock of
the Continuing Corporation, arid aew fractional scrip certificates, as
shall be culled for by the aggregate amount of fractional scrip oertiri
nates surrendered upon such exchange. Such scrip certificates shall
not entitle the holders thereof to exercise any voting right or to receive



dividends or to paiticipute in the assets of tiie Continuing Corporation
in the event of liquidation, dissolution or winding up or to any rights
whatever, except an tlieit ' in expressly set foitli. AH rights in and
under suuh »crip ceilificates shall hu vested in tho hearer thereof and
shall pass by delivery theroof The Continuing Corporation shall be
entitled to treat the benrer thereof as the owner thereof for all pur-
poses nnd shall not ho affected by any notice tp the contrary. As soon
as practicable after the expiration of a period of two years after the
effpchve date of this Agreement, the Continuing Corporation will issue
to The Chase National Bank of The City of New York, as Scrip Agent,
or its nominee, a number of shares of Common Stock of the Continuing
Corporation equal to the number of full shares represented bj the
then outstanding scrip certificates, Sueh shares shall then be sold at
the marke* >irice and the proceeds of such sale shall be held for the
account of the holders of .such outstanding scrip certificates, nnd there-
upon at any tune prior to tho expiration of a period of six years
after the effective date of this Agreement, holders of such scrip certifi-
cates ><) iu l t be en t i t l ed to leceive theii pio-rata share of such proceeds,
Upon the expiration of a period of six years after the effective date
of this Agreement such scrip certificates shall become void and any
remaining proceeds of such sale allocnhle to void scrip shall become the
property of the Continuing Corporation. Scrip certificates shall other-
wise be in such form and shall contain such terms and provisions as
shall be fixed by the Board of Directors of the Continuing Corporation
at or before the date of the issue thereof.

SIXTH: Except insofar us herein otherwise specifically set forth,
or as provided by statute, the corporate name, franchise, rights and
organisation of American slmll remain intact ard the Continuing
Cojporjthoii hhull utnin and imsseBh the powera, privileges and rights
granted fay and shall be governed by and be subject to the Certificate
of Incorporation of American, as heretofore amended, a true copy of
which, after deleting paragraphs (e) and (f) of Article 4 thereof which
presently have no force and effect, is net forth in Exhibit A hereto
annexed and made u part heieof. From and after the effective date
hereof and until further amended as provided by law such Exhibit A
separate nnd apart fiom this Agreement shall be, nnd may be sepa-
rately certified as, the Certificate of Incorporation of the Continuing
Corporation.
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SEVENTH: The By-Laws of American, an they exist on the effec-
tive date < of this Agreement, shall continue to be the By-I^aws of the
Continuing Corporation until altered, amended or repealed na therein
provided.

EIOHTH; The constituent corporations-* shall not iiaue or aeli,
'or issue rights to subscribe to, any sliares of capital stoek prior to the
effective date nf this Agreement,

NINTH: On the effective date nf this Agreement, (a) the assets
and liabilities of the constituent corporations (except for the share*
of Common Stock of Federal held by American and for items of
capital and uirplua) shall be taken up or continued on the books of the
Continuing Corporation at the amounts At which they respectively
shall be earned at that time on the books of the respective constituent
corporations, i and (b) the capital of the Continuing Corporation shall
be an amount equal to tiie Rum of the capital of American immediately
prior to the effective date of thin Agreement plus a sum equal tu that
proportion of the capital and surplus of Federal as of Dvceuibcr
31, 1352, which the number of slrares of Common Stock of Femoral
held by others than American' on «nid date bearti to the total number
of shares of • Common Btock of Federal issued, and uuUtanding on
said date,

TENTH • Any shares of Coimnon Stock of the Continuing Corpora-
tion acquired by it in connection with the Merger, including shares
purchased by it in discharge of its obligations to dissent Ing stock-
holders, if any, shall be held in the treasury of the Continuing Corpora-
tion.

On the effective date of this Agreement, all and
singular the rights, privileges, powers and franchises of each of the
constituent corporations, ah well of a public us of a private nature, all
pioperty, real, personal and mixed, all debts due on any account, as
well for stock subscriptions as all other things in action or belonging
to each of the constituent corporations, and ail and ever} other interest
of eneh'of the constituent corporations, shall vest in, and be thereafter
the property of, the Continuing Corporation tt« effectively as thej were
vested in the several and respective constituent corporation*. The



title to any leal or ppinoiml estate, vested in eithei of the conntituent
corpniutionb bv deed ni otherwise, shall not reveit ur lie in any way
impaired by leasnn of the Merger.

All lights of c ied i tn i s and all liens upon the proper!) of the con-
stituent poipniation.s shall he piescived and unimpaired, limited in lien
to the piopeity affected liy .such lieiih, and all debts, liabilities, duties
nnd obligation* ( inc luding l iabi l i ty , it' any, to dissenting t-tm-klinlders)
of the I'oiiHtituent corpuiat iuns shall heiieeforth attach to the Continuing
Corporation, and may he enforced against the Continuing Corporation
to the. same extent ah if thev had been incurred or contracted by the
Continuing Corporation.

If at any tune the Continuing Corporation, its succes-
sors or aligns, nhall consider or lie advised that am further assign-
ments or assuiances in the law, deeds* or other instiuments, nets or
things aie nep("-Hnrv or desuahle to more fully vest in the Continuing
Coiporaf ion, i\* hiici'i 'sM)ih m ahsigns, according In the teims heieof,
the title to, or pownMon of, urn of the proporty, lights, privileges,
powers, franehiaea or other mteres>tn of Federal, Federal or its proper
oflk-ers and dueetorn, will mnke, execute nnd deliver or will cnuse to
he made, ekeeiited and deliveied, all sueh asuigmwnts, nbsurancoH, or
other instrument)*, and will take, or cauHe to be taken, such further
action a« the Continuing Corporation, its snecepmorH or assigns, may
request or deem necessary or desirable for such purpose and otherwise
to cairy out the intent and puipo^e of this Agreement. The proper
officers and duectois of Federal and the proper officers and directors
of American aie fulh authorised in tlie name of Federal or otherwise
to take any nnd all such action.

It is expiosyly declared thut tin; Coiitiuuing Coi-
poratioit shall continue in ho a coipuratiou organized and t-xihting
uudor tuo laws of the Htate ol New Jeiaey nnd that it nhnll bo --nlijei't
to the remedies and linbilitien piescubod thereby.

FOITKTI i.vm: Tlu> Continuing Coiporation will pay all exptnses
of the Merger.

FITTFKNTH: The Continuing Corporation hereby agrees that it
may be served with procews in the State of Delawme in any piocoedmg
for enforcement of any obligation of Federal, as well as for enforce-
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moiit of any obligation of the Continuing Corporation Brining from the
ft loigcr, including any nuit ur other pioceedmg to enforce the rights
ol any stockholdei of Federal, us determined in appraisal proceeding
pursuant to the provisions of Section G1 of the General Corporation
Law of the State of Delaware; mid the Continuing L'orpoiatiou hereby
irrevocably appoints the Secretary of State of Delaware as its agent
to accept semen of process iw wny such suit or other pioceeding. The
addiess to which a copy of such process shall lie mailed by the Secre-
tary of State of Delaware in No. 120 Bioadway, New York, New York,
unless thu Continuing Corporation ahull designate m writing to the
Secietaiv nf State of Delaware a diffeient address for such purpose,
in which ease it Hhall be mailed to the last address ho designated.

This Agrennient shall be submitted to the stock -
holders of each of the constituent coiporations, putties hereto, as pro-
vided by law, and shall take effect and be deemed and taken to bo the
Agi cement and Act of Merge* of said constituent coiporation upon the
adoption thereof by the votes given iir person or by proxy of holders
of two-tlnidH of all the shaies of the capital stock of each of the said
constituent corporations in accordance wi th the requirements of eauh
of their Certificate of Incurpoialion and in ncunuluncc with the re-
Hiiiiements of the laws of the State of'Nes\ Jeise\ and of the State
of Delaware, at u meeting of the htoukliolderb of each of said constituent
eorpmatioiih la-Id for the purpose of considering and voting for the
adoption 01 rejection of this Agreement and upon the doing of such
other acts and thuiRS a« Hhall be. icipmed foi accomplishing the Merger
Uyi-Wie applicable provisions of >said laws of the State of New Jersey
and of the State of Delawaie, a.s amended and supplemented; provided,
howevei , that, anything herein ur ulsewheic to the euntiaiy notwith-
standing, this Agreement may ho abandoned hj mutual consent of the
linaids of Duel-tins of both the cun^ti tuunt 101 porntions, without action
or appioval bv the stockholders of eithei of the constituent corpora-
tions, at any time prior to the effective date of this Agreement, whether
hi'foie 01 aftci either of such meetings of stockholders, and thereupon
this Agi cement shall become wholly void and of no effect and there
shall be no liability on the part of either of the constituent corporations
01 its Hnaid of Duvctois or stockholder, and no furthei action shall
be taken fin the puipnsn of having this Agi cement adopted, approved,
executed, acknowledged or filed, an the case may be.



11
IN WITNESS WHEHFOF tlic said coiporntions, parties to this Agree-

ment, have caused their respective corporate seals to be hereunto affixed
aud thoso prcHcnta to be nigned by their respective Presidents or Vice-
Presidents mid attested by their respective Secretaries or Assistant
Si'cretauea, all thereunto duly authorized, awd thu Directors of each
of said rorpoiationn have hnreuiito set their iiivnds aa of tlie day and
yenr first ithuvc wnttwi.

HMELTINO AND REFINING COMPANY

Attest:

Directors of American

.^wv^--
-t>

kiting and Refining Company
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FKDHFUI, Ifitmra AND SmLTiva: cs v > T • ' • ̂ * »•J>Ji A h '.c*'f

By ,./S****~r.
Executive Vice President

Dirootora of Federal Mining and Smelting Company
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Exhibit A.

CERTIFICATE OF INCORPORATION
OF

AMERICAN SMELTING ANO REFINING COMPANY

We, the undersigned, In order to associate ourselves, pursuant to
un Act til' the Ijegislatuie of the Htutc of Ni«w Jersey, entitled "An
Act Concerning Coiporationi, Hevinion of 1830," nnd nil amendatory
und supplemental nets, into a eoipoiatiou to cuuy on the business
heieinnftei stated, hi ' iuliy certilj as follows:,

1. The uaniR of tlie corporation is:
AiUllU'AN Si\IJ F.T1NO AfU) REFINING COMPANY,

2 Tin- puneipal oflicc of tlie corporation in the State ol New
Jersc) is uf No 15 Kxoliango Place, in Jeiaey City, in Hie Countj' of
Hudson, The name of the a^ent thcjein an«l in charge thereof and
upon whom iiHH'i'i-ts against the coiporntion may be served ih TJie

Triiht Company.

IJ Tin- object h foi which the corporation is formed are: To ac-
quire, deal in, ncll nnd otherwise dispose of ores, minerals and metals;
to smelt, reduce, icline, mill and otherwise treat ores, mineiala and
metals; nnd to manufacture, anjuue, deal in, sell und otherwise dis-
pose uf piuductH of 01 es, minerals and metals,

In aid of or connection with the foregoing, or if deemed profitable
or evjieditnt in addition thereto, 01 in the UBP, munagoiupnt, improve-
ment or disposition of any property, the corporation hball have also
the following objects nnd poweis, as well as all powers conferred by
law;

To mine, ijuairy, dig, cut, i educe, tieat, prepaie foi use, tiansport
and deal in, ores, minerals, metals, wood, coal, stone, peut, marl, clay
nnd raw mateuals generally nnd their products direct and incidental;

To purchase, lease and otheiwise acquire, improve, develop, let,
sell and otheiwise dispose of ical estate and rights and inteiests m



I
. 14

or in respect to ieal estate, water'oi water power, nnd to dc\elop
towns and t (»\ \n witcs;

To cons t iuc l , pin clin^e, lease and otheixwM* ai qu i t e , impiove,
j i in i i i t i i in , operate, let, sell and otherwise dispose of pipe lines, workK
foi producing or 1 in nisliing power, water, gas 01 electncit>, ttamway,-,
sheet ra ihuuw, bridges, boats, feriien, lines of navigation, dock*,
w alehouses, hotels, .stores, dwellings and all other \ \o iks , manufac-
tories, .structui en and impiovcitients, and to ucqunc, consti uct, nmiii-
tuin mid operate iailroad,s, telegraph lines and cunnls not in the Stnte
of Nre\\ Jej'hi'.x; |

To hannpoit good.s, JiieielmndiHe and pn.shengejs upon land or
w n t e i ,

To make, jii'odnec, buy, handle, wi-e, deal in, idl and otherwiho
di.spo>-e <i j ' nil kinds of agueulturul pioduet^, foods, lieverapes, dmga,
fu in i t ine , iniieliineiy, t>nil>., supplies, goods, 'AUU"-, nipicliuiuli^i ' and
iimiuifueliue.s;

To iicquire, use, give lieenscs undei, and dispute of nglits in re-
spet-t to nianul'uetiiip, iifie, business' 01 Uade, uii'liidmg invi'iitiunht

s, patent--, tiade-niaiks and tiadi names;
To puiehasc, hold, sell, assign, tniiisfer, mnrtgiige, pledge or

sc dispose of sluiies of the capita! wtoek ol, 01 an\ bonds, si«-
01 evidenee.s of nidebtediles.s eieated by mi\ other rnipnvation

01 (o ipoia t ion- nl' New .lei.sey 01 any other State.
The n u p m u l i o j i nui> do any of the llunKs hereinliftoie enumerated

for itself 01 foi neeount of others; inuy make and perfoim conlruets foi
doing am Ihe ieof ; may euuy on an> IIHMIIPSS or ojieration deemed
advantageous, im-identul or aeeensoiy to am thereof oj advantageout.
01 piofitnble to the eoipoiation; in conneetion with 01 fuitheianee of
any theieof mu\ aeijuirc, une, undertake, give guarantie.s in jespeet to,
uianuge and di-^pnsi' of eoutructa, pioptrtieh and nghtt. of all kinds,
ineluduig the assets, business, good-wills nnd hnbilitie'- of corporations,
ussoi'mtioHH, liinih and individuals; iinii generally J i iuv do anything
that u mituial person might lawfully do in connection with nnv of said
things.

4. (a) The total authorized capital htock of this coiporntion is
H,rino,ni)l) sliaies, divided into two classes, of which .r)l)(),(K)0 shareH nf
the jjai value of s)il(K) each shall be and be designated preferred stock,
and H,IH)0,IM)() slmies without nominal or par value slmll be and be
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designated common stock. All or Hny part of unid shares of coimnon
stock without nominal 01 par vulue may be issued and sold by this
corporation fiom time t» t ime in such ninnner and for sucli considera-
tions as from time tn time may be fixed by its Board of Directors

(b) The piel'cued stock shall be entitled in preference to the
common stock to cumulative dividends at the rate of seven per centum
yearly, payable imarterly, half-yearly or yearly; that is to say, divi-
dends may be paid upon the common .stock only when the preferred
stock shall have leeeived dividends at said rate from the time of the
issue thereof. The pi efei red stock shall also have a preference over
the, common Muck m any distribution of the assets of the corporation
other than profits until the full par value thereof and seven per centum
per annum thereon from the time of issue shall tave been paid by divi-
dends or disTrihutum. The preferied stock shall not be entitled to
any dividend in excess of said seven per centum per annum, nor to
any share in distubution of ussots in excels of said par value and the
amount then unpaid tit such cumulative dividends; but only the com-
mon stock shall be entitled to any fuithei dividend or to any fuithei
share in distribution.

(u) No holdei of ft tnck of auy class of this corporation shall have
jiny prcfiucntiul in othei right to subscribe to any new, additional or
nit-leased shaies ot stock of this corporation of any class or to am
si'C'imtu's ot obligations convertible into shares of stock of this corpo
uilion noi am light to Mihscnbe to anj Uu-ieof, other than such, if
any, an the Hoaid of Duectois in its discretion may determine, and an\
shim's of stock of tlu.s coipuiatiou or becmities or obligations con-
vertible into shines ot stock of this corporation which the Hoard of
DhcetoiH may deteimine to offer for subscription to holder*, of stock,
may, ut> thr Kimul ol I J i u i f u i s .shall dftfi iuine, lie offered tn holders
nt any class or classes oi stock of this corporation, at the tune existing,
to the exclusion of holders of any or all other classes, at the time exist-
ing, at such piice.s as the Hoard of Ducctors in its discretion may fix
subject to applicable pmvisions of law.

(d) Each share of slock of this corporation of any class from time
to time outstanding Hindi have voting powers of one vote.

fi. Tin- names and post oflice addresses of the hieorporators and the
immbei of shim's subscribed for by each [the aggregate of which,
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$5,tKH), IH the amount of capital stock with which this Company will
commence bnainoha] arc an follows ;

Number of
Names. I'u^t-Officr Addresses, Shares.

Winthrop K. Dwight . 83 Montgomery Ntii-ct, .
,Ioi scy City, New Jeisey. Ten

ThnniUH Mills Day, .Jr. " " * Ten
.John J Treaey , " Teu
Hector W. Thomas .. " , Ten
Alexis P. Bartlett . " , Ten

»
G, Tlic coi point ion ma\ liavi1 offices and comfort business nm-

wheie without, a^ well as within, the State of New Jersey; and the
Dncctora may hold Duc t ings and may keep the hooks of the coipora-
tion {except the htock and tiansfer books) out of (mid State of Xe
.lei.sey.

7. The corpuiation mav, liy action ol' the Bouid of
without a.sM'nt or other action of the .stockholdei H, pnichahc, nrtpure,
hold, lease, moitgage, jilcdge, .sell and convey MUCU property, real, ]ier-
Minnl and mixed, without a,s \ \cl l as wi th in unid fState of New Jerwey,
u-^ the Hoaid of Dnectorb mav from time to time determine, and in
payment foi any pioperty may issue, or cause to he indued, .stock uf
the corporation, or bonds thereof secured by pledge or mortgage, or
unsecured.

S. With the wntten assent, or pursuant to the affirmative vote,
in peihon or by proxy, at any meeting called as piovided in the by- law .s,
of the holders of two-thirds of each class of the stock issued and out-
standing, the Board of Directors may sell, convey, assign, transfer or
otherwise dispose of, til? property, assets, rights and privileges of the
corporation, as an entirety, for such consideration and on such terms
as they may determine.

9. Until the number thereof shall be altered the corporation shall
have five directors An increase of the number of directors shall be
deemed to create vacancies in the Board to he filled in the manner
provided by the by-laws.
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10. All corporate powers shall be exercised by. the 'Board of Direc-
tors, except as otherwise provided by statute, or bythii certificate.

11. 'The Board of Directors shall have power to make and alter
'the'by^aws.

'12. An executive committee of directors <nay be appointed in the
'DianMr,<of ithe number and nnderitheiregnlations provided in the 'by-
laws, and may be given, any • or all of theipowen of -the -Board ofjDi-
rectore whemtaeaarae is>.not-in

IK wrrsEss WHKRKOP, we have hereunto sqtiOur hasda
the 4th day of April, A.D. one thousand eight hundred and ninety-nine.

. WMTHMP £. DWIOHT [L. a.]
THOUAS MILLS DAT, JR. [L. a.J
JOHN J. TERACJY , [u a(]
HBOTOB W. THOIUS [u B.]
ALKXIB P. BAETLXTT [u s.]
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STATE or N*w YOBK, J ,
COUNTY or NKW YOBK, ]

Be it remembered that on this 4th day of April, in the year one
thousand eight hundred and ninety-nine, before roe, a notary public in
and for the State and county aforesaii}, personally appeared Winthrop
E, Uwtght, Thomas Mills Day, Jr., John J. Treacy, Hector W. Thomas
and Alexis P. Bartlett who, I am satisfied, are the person* named in
and who executed the foregoing certificate, and I having first made
known to them the contents thereof, (hey did thereupon severally ac-
knowledge that they signed, sealed and delivered the same as their
voluntary act and deed. i

JOHN J. MoBiuDB
• Notary Public

New Yi/k County.
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STATE OF NEW VonK,
COUNTY or NKW YOHK, j

1, WILLIAM HOUMKB, Clerk of the County of New York, and alao
Clerk of the Supreme Court for the said County, the same being a
Court of Record, Do Hereby Certify that John J. McBride, whose
name is subscribed to the Certificate of the proof and acknowledgment
of the annexed instrument, and thereon written, was, at the time of
taking such proof and acknowledgment, a Notary Public in and for
said County, duly comimntiioned and sworn and authorized by the laws
of said State to take the acknowledgments and proofs of deeds or con-
veyances for land, tenement or hereditaments in aaid State of New
York. And further that I am well acquainted with the handwriting of
such Notary Public, and verily believe that flic signature to said
certificate of proof or acknowledgment is genuine.

JN TfcSTWiwv WHKBKOF J have hereunto set my hand and affixed
the seal of the said Couit and County, the 4 day of Apl., 1899.

WM. SOHKEB, .
Clerk.

"Received in the Hudson Co., N. J., Clerk's office, Apr. 4th, A. D.
1899, and recorded in the Clerk's Becord, No. .. .. . . . . . . . . . . on
Page . . . . . . . . . . . . . . . . .

JOHN G. FISRU, Clerk."

"Filed Apr. 4,1899.
QKOROK WUBTB,

Secretary of State."
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or SuwTAitt <ir AMI.IUCAN SMM.TIMG ANO
COMPANY, A COW-ORATION u* THE STATK OF NKW JI'BHKV,

TO VoTfc OF SlOdKUOMlUtS ,

I, G A. Brockington, Seeietaiy of American Smelting and Refining
Company, a corporation oiganized nnd doing Imniness pursuant to
Title 14 of the Revised Statutes of New Jersey, do hereby certify in |
accordance with provisions of Section 14:12-3 thereof: ,

1 That the foregoing Agreement uf Meiger of said corporation '
and Federal Mining and Smelting Company was made by the director*.
of said American Smelting and Hefinmg Company at a duly convened
meeting called for that puipose.

2 That hmd Agreement wan duly submitted to the (stockholders
of Haid American Smelting and Refining Company at a meeting thereof
called for the purpose of taking the same into consideration, of which *
meeting at least twenty days' notice of time, pjnce and object theieof *
W«H mailed to the last known post-oflice addrets of each of said '•tork-
holderf,

3 That .said Agieement \sus consideied by the stockholders lit
snid meeting and a vole of the stockholder* was taken by ballot for
the adoption or rejection of .snid agreement, nnd that stockholders
owning more than two-thuds of the shares of the capital stock of said
American Smelting .ad Refining Company voted in favor of the
adoption of haid Agreement

4 Thnt the meeting of .stockholders of said American Smelting r
and HrJiuing Company and the said vole bv ballot upon the adoption
of said Agreement were held and taken separately from the meeting
of Htockholders and vote of Fcdeial Mining and Smelting Company \

5. That the principal office of American Smelting and Refining
Company is No, 15 TCxehange Place, Jersey City, New Jersey, and The
Corporation Triiht Company is the agent therein, and in charge thereof, t
upon whom pjocesB against said corporation may be served within
said state.

TN wir.Nh>iS wuriuoF, 1 have hereunto ttigned my name a.s Si-cie-
tary and affixed the seal of said American Smelting and Refining Com-
pany thisjlf»& day of April, 1953.

r L" • i '^;

5 t n I. -
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Ot Nl/W YflUK

Notary Public in and for haul
County m nhe State aforesaid, do hereby certify that Kenneth C.
Urownel), Piesulent of American Smelling and Refining Company, u
corporation of the State of New Jersey, who is personally known to
aie to be the same person whose name is subscribed to the foil-going
Agieement of Meiger as baid President and who IB personally known
to me to lie the Piesident of such corporation, appeared before me
this day in person and acknowledged that lie signed, sealed arid de-
livered the BHid Agieement of Merger as hi« free and voluntary act,
as such President and as the free and voluntary act, deed and agree-
ment of haid coiporation, for the uses and purposes therein het forth,
and fmther acknowledged haul Agieement of Merger to be the act,
deed and agicement of snid corporation, all Jjy the authority of the
Hoard of Dhectorh of Miid coiporution and by wuthonty of a resolution
adopted by a •ballot at a special meetiug of the stockholders of hftid
corporation diUj called and held according to the htatutch of the State
of New Jpihpy governing the merger of corporations, by the affirmative
vote cast by ballot of the stockholders representing more than two-
tlnrdn of the total number of .shares of the capital utock of said
corporation.

IN wiTKhsH wjuBHiir I have hereunto get my hand and scjal as
such Notary Public on tlusVf ^ day <)f April, 1953.

/ / /

HAnoin
SUTI or \tw »OKU.

VMllfilU ui
IrtfUMltt

Dtp OB bcliler, N I {a Utrli t N Y Ct
fc»tn» Mud) M. 1M|

J J \V
I a .'i.-. t -

, v •
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Ci urn KMm in Si wi.xAJty uf FEIIFKAI. MIMM. AXH
(!OMI'AS\, A CORPORATION OK 'tllh STATfc OF Pi I AW ARK, RKI .ATIVI-

TO VOTF. OF STm'KHOM)!-RS

I, G. A Ihockiugton, Secretary of Federal Mining and Smelting
Compan>, a corporation organised and doing business pursuant to
tin1 laws of tin1 State of Delaware, do lieiebv f r i t i f \ •

J. That tin* foregoing Agi cement of Meigei of said ccupoiation
and AiiiL'iu'aii Smelting awl Refining Company «an mnd« by the
diieetors of said Fedeial Mining and Smelting Company nt u duly
eouvened meeting called for that pnrpose,

2 'Dial said Agitement was duly hubiiutti 'd to the stockholders
of anid Fedei.il Mining and Smelting CVtnipaiu at u iiii'etmg thereof
called ior (lie piupn.sp of tukh«K U"-' name u i t i / onisuleiatioii, of wlm-li
meeting at li'ii.sl twenty days' notice of turn-, plai'i- and objeet thereof
was inailed to the hint known potst-offire address of each of said
stockholders

3 That said Agiei-men was considered bj tlio htockliolders at
said meeting and a vote of tlie wtoddiolderh ^«H taken by ballot for
the adojition 01 icjection of said Agieemeut, and that htoekholdeis
owning more than two-thirds of the shaies of the capital stock of said
1'Vdeuil .Mining and .Smelting (!ompun> \ulud in la\oi ut' the adojition
of naid Agjeement,

4 TJiat the meeting of stockholder of said Federal Alining and
Smelting I 'nmjmnj and tlie said vote by ballot upon the adoption of
said Agieemeut were held and taken K'paiatelv f inm the meeting of
hloL'Khohleis mid vote of American Smelting and Kelinmg (1ompnny.

fi 'I 'li.it Fedeial Mining und Smelting I'nmpam has no ollice
\ \ i l l iu i the State of New Jeisey and the puneipal olhee of Fedeial
AUning mil Smelting t*oiii|«iny in No. 1:29 Soutli St.ile Slieet, Uovoi,
Uelawaie iind Tinted Statew ('(ii'iioi'utiuit (1 i ) in}j i ' i i \ i^ ihe agent llieiein,
mid in I'liarge theieof, upoii whom proi-ei-- . i ir , iui-t sud eoiporatmn
nitiy be sei \ed within haid state

, J^-\vi , iNj ss \ \ inULui ' , I have Jieiennfu Mgm'd m\ name as Hecre
•inill.'jtn'Mi'nixecl the seal of *nid Federal M i n i n g and Smelting ('11111-
pany th'rt.|^'<du^ of April,

i G O ' ;
.•.•-.•. .••'•"• • t , ,,..'•



23

THE AJ30VE AUltEEMENT OP MERGEB, having been exe-
cuted by all of the di lectors of Federal Mining and Smelting Com-
pany, u corporation of the State of Delaware, (and having been
executed by the other corporate party thereto in the manner pre-
scribed by the laws of thu State under which it was organized) and
having been submitted to the stockholder of said Federal Mining and
Smelting Company, at a special meeting thereof, called and held sepa-
rately from the meeting of the stockholders of the other corporate
party to Biiid Agreement of Merger «i accordance with the Jaws of
the State of Delaware, and having been adopted by the votes cast by
ballot of the stockholders representing more than two-thirds of the
total number of wharch of the outntnnding capital stock of Federal
Mining and Smelting Company, all in accordance with the statutes of
the State of Delaware, and that fact having been certified herein by
the Seerelary of naid corporation, the Executive Vice President and
tho Secretary of said corporation now hereby execute the said Agree-
ment of Merger under its corporate seal by authority of the directors
and stockholders thereof, as the act, deed a id agreement of said cor-
poration on thib^^-day of April, 1953.

FEDEBAI, Mrtuxo AND SMBLTISQ COMPANV

Exeputive-yice President

<_ ' Secretary
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KTATE OF NEW YOIIK
.

» Notary Public, in and for said County
in the'State afoisaid, do liereby certify that Kit-hard V, Qoodwin,
Executive Vice President of Federal Mining nnd Smelting Company,
a corporation of the State of Delaware, who i« personally known to
HIP to ho the same, person whose name is subscribed to the foregoing
Agreement of Merger ah such Executive Vice President and who is
jteisoiiullv known to JHC to hi1 the Executive We President of such
corporation, appeared before me this day m person and acknowledged
that lie signed, waled and deliveied the .said Agreement of Merger
as his free and voluntary act, as such Executive Vice Piesident
and as the fiee and voluntary act, deed and agreement of said cor-
poration, for the unes and purposes therein wet iurtli, and t'uithei
aeknowledged waid Agreement of Jlergcr to he the act, deed and agiee-
ment of httid eoiiitnatum, all by the authority of the. liotml of Directors
of said corpoiation, and by authority of a resolution adopted by a
ballot at a special meeting of the utoekholders of mud corporation duly
culled and held according to the statutes of tho State of Delawaie
governing the meiger of coipointions, by the aflirmutive vote east by
ballot of the stockholders lepiesenling more than two-thirds of the
total number of shares of thu capital stock of Haid cuiporation.

IN wiTWEbs wttiHtoF I haw- hriPtinto set my hand and seal a«
lay of

runur sr«t 01. NSW TOI«
!M-I . ' IX¥MOU


